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siege social: 6, rue Eugene Ruppert 
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(Grand-Duche de Luxembourg) 


NUMERO 4693/2016 

ASSEMBLEE GENERALE EXTRAORDINAIRE - TRANSFERT DU 
SIEGE SOCIAL DE CURACAO AU GRAND-DUCHE DE LUXEMBOURG 
- REFONTE DES STATUTS DU 28 DECEMBRE 2016 

In the year two thousand and sixteen, on the twenty-eighth day of the month 
of December; 

Before Us M e Danielle KOLBACH, notary residing in Redange/Attert 
(Grand Duchy of Luxembourg), undersigned; 

APPEARED: 

Mr. Eduardus Lima A. VAN DER PLUYM, bom in Mortsel (Belgium) on 
29 November 1957, residing in B-2000 Antwerp, Verbindingsdok-Oostkaai 23 
(Belgium) (the “Sole Shareholder”), 

here represented by Mr Christian DOSTERT, notary clerk, residing 
professionally in L-8510 Redange/Attert, 66, Grand-Rue (the “Proxy-holder”), by 
virtue of a proxy given under private seal; such proxy, after having been signed 
varietur ” by the Proxy-holder and the officiating notary, will remain attached 
to the present deed in order to be recorded with it. 

Such appearing person declared that the sole board member of “Shelving 
Corporation N.V.” governed by the laws of Curacao, having its registered office 
at Kaya W.L.G. (Jombi) Mensing 14, 2nd floor, P.O. Box 3889, Curacao and 
registered with the Commercial Register of the Cura9ao Chamber of Commerce & 
Industry under number 51135 (the “Company”), incorporated on 7 June 1989, 
Intertrust (Curacao) B.V., a private limited company with statutory seat in 
Curacao, with office address at Kaya W.L.G. (Jombi) Mensing 14, 2 nd floor, 
Curacao, registered at the Trade register of the Chamber of Commerce & Industry 
in Curacao under number 4147 has consented to the manner of decision-making in 
the general meeting of shareholders, for which the provisions pursuant to the laws of 
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Curacao or the articles of association have not be duly observed and to not invoke 
the non-observance of said prescriptions which consent appears from the an attached 
declaration. 

Such appearing person, represented as said before, declares and requests the 
officiating notary to act: 

1) That he is the Sole Shareholder of the Company; 

2) That by resolution validly adopted by the Sole Shareholder on December 
27, 2016, and laid down in a notarial deed, it has been resolved amongst other 
things to (i) convert the Company into a private limited liability company ( societe 
a responsabilite limitee) duly organised under the laws of the Grand-Duchy of 
Luxembourg, such resolution to be taken upon unanimous proposal of the board of 
directors of the Company, (ii) move the address of the Company from Kaya W.F.G. 
(Jombi) Mensing 14, 2 nd Floor, Cura 9 ao, to 6, rue Eugene Ruppert, L-2453 
Luxembourg (Grand Duchy of Luxembourg), (iii) amend the articles of association 
of the Company in accordance with the draft attached to the power of attorney, (iv) 
authorize Intertrust (Cura 9 ao) B.V., aforementioned, to register the conversion with 
all relevant authorities and furthermore to do anything the proxyholder deems 
necessary in conjunction with the foregoing. A true copy of said notarial deed shall 
remain annexed to the present deed; 

3) That the share capital of the Company is currently set at one hundred 
twenty-six thousand Euros (EUR 126,000.-) represented by six thousand (6,000) 
shares, with a nominal value of twenty-one Euros (EUR 21.-) each, all subscribed 
and fully paid-up. 

Such appearing person, represented as said before, having recognized to be 
fully infonned of the resolutions to be taken, has decided to vote on all items of 
the following agenda: 

a) Transfer of the registered office, the principal establishment and the 
central administration of the Company from Curacao to Luxembourg (Grand- 
Duchy of Luxembourg) with immediate effect and without prior dissolution of the 
Company but in continuation of the legal entity of the Company in the Grand- 
Duchy of Luxembourg and in conformity with the Luxembourg laws; 

b) Adoption by the Company of the legal form of a private limited liability 
company ( societe a responsabilite limitee) with the corporate denomination 
“Shelving Corporation S.a r.l.” and acceptance of the Luxembourg nationality 
arising from the transfer of the registered office, the principal establishment and 
the central administration of the Company to the Grand-Duchy of Luxembourg 
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and the conversion of the Company into a private limited liability company 
(societe a responsabilite limitee ); 

c) Amendment of the corporate object of the Company which shall be read 
as follows: 

2.1 The object of the Company is (i) the holding of participations and 
interests in any form whatsoever in Luxembourg and foreign companies, 
partnerships or other entities, (ii) the acquisition by purchase, subscription, or in 
any other manner as well as the transfer by sale, exchange or otherwise of stocks, 
bonds, debentures, notes and other securities of any kind, and (iii) the acquisition, 
ownership, administration, development, management and disposal of its 
portfolio. The Company may enter into any agreements relating to the acquisition, 
subscription or management of the aforementioned instruments and the financing 
thereof. 

2.2 The Company may borrow in any form and proceed to the issuance of 
bonds, debentures, notes and other instruments convertible or not, without a public 
offer. 

2.3. The Company may grant assistance and lend funds to its subsidiaries, 
affiliated companies, to any other group company as well as to other entities or 
persons provided that the Company will not enter into any transaction which 
would be considered as a regulated activity without obtaining the required licence. 
It may also give guarantees and grant security in favour of third parties to secure 
its obligations or the obligations of its subsidiaries, affiliated companies or any 
other group company as well as other entities or persons provided that the 
Company will not enter into any transaction which would be considered as a 
regulated activity without obtaining the required licence. The Company may 
further mortgage, pledge, transfer, encumber or otherwise hypothecate all or some 
of its assets. 

2.4 The Company may generally employ any techniques and utilize any 
instruments relating to its investments for the purpose of their efficient 
management, including the entry into any forward transactions as well as 
techniques and instruments designed to protect the Company against credit risk, 
currency fluctuations, interest rate fluctuations and other risks. 

2.5 In a general fashion it may grant assistance to affiliated companies, take 
any controlling and supervisory measures and carry out any operation, which it 
may deem useful in the accomplishment and development of its purposes. 

2.6 The Company may carry out any commercial or financial operations and 
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any transactions with respect to movable or immovable property, which directly or 
indirectly further or relate to its purpose. 

d) Ascertainment that pursuant to the interim balance sheet as of 12 
December 2016, the Company’s net assets amount to thirty-five million seven 
hundred eighty-two thousand nine hundred ninety-four Euros (EUR 35,782,994.-), 
one hundred twenty-six thousand Euros (EUR 126,000.-) representing the share 
capital, four thousand two hundred forty-three Euros (EUR 4,243.-) representing 
the share premium, one hundred ninety-three thousand seven hundred nineteen 
Euros (EUR 193,713.-) representing translation reserves, and thirty-live million 
four hundred fifty-nine thousand thirty-two Euros (EUR 35,459,032.-) 
representing other reserves. 

e) Increase of the Company’s share capital, without the issuance of new 
shares, by the amount of thirty-five million six hundred fifty-six thousand nine 
hundred ninety-four Euros (EUR 35,656,994.-) to raise it from the amount of one 
hundred twenty-six thousand Euros (EUR 126,000.-) to thirty-five million seven 
hundred eighty-two thousand nine hundred ninety-four Euros (EUR 35,782,994.-) 
by conversion of the corresponding amount of thirty-five million six hundred fifty- 
six thousand nine hundred ninety-four Euros (EUR 35,656,994.-) from the 
Company’s share premium, translation reserves and other reserves, resulting from 
its interim balance sheet as at 12 December 2016. 

f) Abandonment of any reference to the nominal value of the Company’s 
shares and amendment and full restatement of the Company's articles of 
association so as to conform them to the laws of Luxembourg, as a consequence of 
the Company becoming a Luxembourg law governed company subject to, among 
others, the law dated 10 August 1915, on commercial companies, as amended; 

g) Acknowledgement of the resignation of Intertrust (Cura 9 ao) B.V. as the 
managing director of the Company; 

h) Appointment of Mr. E. BREED VELD as the new director (gerant) of the 
Company, determination of his powers as well as the tenn of his mandate; 

i) Establishment of the registered office of the Company at 6, rue Eugene 
Ruppert, L-2453 Luxembourg (Grand Duchy of Luxembourg); and 

j) Miscellaneous. 

Consequently, on the basis of the above agenda, the Sole Shareholder has 
taken the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder RESOLVES to convert the Company into a private 
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limited liability company ( societe a responsabilite limitee ) under the laws of 
Luxembourg and to transfer the registered office, the principal establishment and 
the central administration of the Company from Curacao to Luxembourg (Grand 
Duchy of Luxembourg) with immediate effect and without prior dissolution of the 
Company but in continuation of the legal entity of the Company in the Grand 
Duchy of Luxembourg and in conformity with the Luxembourg laws. 

As a consequence of the preceding resolution, the Sole Shareholder 
ACKNOWLEDGES that the Company will cease to exist in Curacao and will 
continue its activities in the Grand Duchy of Luxembourg. It will be governed by 
the laws of the Grand Duchy of Luxembourg, in particular the law dated 10 
August 1915, on commercial companies, as amended. 

SECOND RESOLUTION 

The Sole Shareholder RESOLVES that the Company adopts the legal form 
of a private limited liability company {societe a responsabilite limitee ) with the 
corporate denomination “Shelving Corporation S.a r.l.” and RESOLVES to 
accept the Luxembourg nationality of the Company with immediate effect arising 
from the transfer of the registered office, the principal establishment and the 
central administration of the Company to the Grand Duchy of Luxembourg and 
the conversion of the Company into a private limited liability company {societe a 
responsabilite limitee). 

THIRD RESOLUTION 

The Sole Shareholder RESOLVES to amend the corporate object of the 
Company as follows: 

2.1 The object of the Company is (i) the holding of participations and 
interests in any form whatsoever in Luxembourg and foreign companies, 
partnerships or other entities, (ii) the acquisition by purchase, subscription, or in 
any other manner as well as the transfer by sale, exchange or otherwise of stocks, 
bonds, debentures, notes and other securities of any kind, and (iii) the acquisition, 
ownership, administration, development, management and disposal of its 
portfolio. The Company may enter into any agreements relating to the acquisition, 
subscription or management of the aforementioned instruments and the financing 
thereof. 

2.2 The Company may borrow in any form and proceed to the issuance of 
bonds, debentures, notes and other instruments convertible or not, without a public 
offer. 

2.3. The Company may grant assistance and lend funds to its subsidiaries, 
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affiliated companies, to any other group company as well as to other entities or 
persons provided that the Company will not enter into any transaction which 
would be considered as a regulated activity without obtaining the required licence. 
It may also give guarantees and grant security in favour of third parties to secure 
its obligations or the obligations of its subsidiaries, affiliated companies or any 
other group company as well as other entities or persons provided that the 
Company will not enter into any transaction which would be considered as a 
regulated activity without obtaining the required licence. The Company may 
further mortgage, pledge, transfer, encumber or otherwise hypothecate all or some 
of its assets. 

2.4 The Company may generally employ any techniques and utilize any 
instruments relating to its investments for the purpose of their efficient 
management, including the entry into any forward transactions as well as 
techniques and instruments designed to protect the Company against credit risk, 
currency fluctuations, interest rate fluctuations and other risks. 

2.5 In a general fashion it may grant assistance to affiliated companies, take 
any controlling and supervisory measures and carry out any operation, which it 
may deem useful in the accomplishment and development of its purposes. 

2.6 The Company may carry out any commercial or financial operations and 
any transactions with respect to movable or immovable property, which directly or 
indirectly further or relate to its purpose. 

ASCERTAINMENT 

The Sole Shareholder ASERTAINS that pursuant to the interim balance 
sheet as of 12 December 2016, the Company’s net assets amount to thirty- five 
million seven hundred eighty-two thousand nine hundred ninety-four Euros (EUR 
35,782,994.-), one hundred twenty-six thousand euros (EUR 126,000.-) 
representing the share capital, four thousand two hundred forty-three Euros (EUR 
4,243.-) representing the share premium, one hundred ninety-three thousand seven 
hundred nineteen Euros (EUR 193,713.-) representing translation reserves, and 
thirty-five million four hundred fifty-nine thousand thirty-two Euros (EUR 
35,459,032.-) representing other reserves. 

The Sole Shareholder NOTES that it results from (i) these financial 
statements, based on generally accepted accountancy principles, and (ii) the 
management report dated December 27, 2016 that the net asset value of the 
Company amounts to thirty-five million seven hundred eighty-two thousand nine 
hundred ninety-four Euros (EUR 35,782,994.-). 
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FOURTH RESOLUTION 


The Sole Shareholder RESOLVES to increase the Company’s share capital, 
without the issuance of new shares, by the amount of thirty-five million six 
hundred fifty-six thousand nine hundred ninety-four Euros (EUR 35,656,994.-) to 
raise it from the amount of one hundred twenty-six thousand Euros (EUR 
126,000.-) to thirty-five million seven hundred eighty-two thousand nine hundred 
ninety-four Euros (EUR 35,782,994.-) by conversion of the corresponding amount 
of thirty-five million six hundred fifty-six thousand nine hundred ninety-four 
Euros (EUR 35,656,994.-) from the Company’s share premium, translation 
reserves and other reserves, resulting from its interim balance sheet as at 12 
December 2016. 

The Sole Shareholder further RESOLVES to set the share capital of the 
Company at thirty-five million seven hundred eighty-two thousand nine hundred 
ninety-four Euros (EUR 35,782,994.-) divided into six hundred (600) ordinary 
shares (parts sociales ordinaires), twelve thousand six hundred (600) class A 
preference shares (parts sociales preferentielles de categorie A), six hundred (600) 
class B preference shares (parts sociales preferentielles de categorie B), six 
hundred (600) class C preference shares (parts sociales preferentielles de 
categorie C), six hundred (600) class D preference shares (parts sociales 
preferentielles de categorie D), six hundred (600) class E preference shares (parts 
sociales preferentielles de categorie E), six hundred (600) class F preference 
shares (parts sociales de categorie F), six hundred (600) class G preference shares 
(parts sociales preferentielles de categorie G), six hundred (600) class H 
preference shares (parts sociales preferentielles de categorie H) and six hundred 
(600) class I preference shares (parts sociales preferentielles de categorie I), each 
without a nominal value. 

The Sole Shareholder STATES that all the assets and liabilities of the 
Company, without limitation, remain the ownership in the entirety of the 
Company, which continues to own all its assets and continues to be obliged by all 
its liabilities and commitments. 

Said financial statements, after having been signed u ne varietur ” by the 
Proxy-holder of the appearing person and the undersigned notary, shall remain 
attached to the present deed to be filed at the same time with the registration 
authorities. 

FIFTH RESOLUTION 

As a consequence of the preceding resolutions, the Sole Shareholder 
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RESOLVES to to abandon any reference to the nominal value of the shares of the 
Company and to fully restate the Company's articles of association so as to 
conform them to the laws of Luxembourg, so that the Company’s articles of 
association shall henceforth read as follows: 

ARTICLE 1 - CORPORATE FORM AND NAME 

These are the articles of association (the “Articles”) of a private limited 
liability company (“ societe a responsabilite Invitee”) whose name is “Shelving 
Corporation S.a r.l.” (hereafter the “Company”). 

The Company is governed by the laws of the Grand-Duchy of Luxembourg, 
in particular the law dated 10 August 1915, on commercial companies, as 
amended (the “Law”), as well as by these Articles. 

ARTICLE 2 - CORPORATE OBJECT 

2.1 The object of the Company is (i) the holding of participations and 
interests in any form whatsoever in Luxembourg and foreign companies, 
partnerships or other entities, (ii) the acquisition by purchase, subscription, or in 
any other manner as well as the transfer by sale, exchange or otherwise of stocks, 
bonds, debentures, notes and other securities of any kind, and (iii) the acquisition, 
ownership, administration, development, management and disposal of its 
portfolio. The Company may enter into any agreements relating to the acquisition, 
subscription or management of the aforementioned instruments and the financing 
thereof. 

2.2 The Company may borrow in any form and proceed to the issuance of 
bonds, debentures, notes and other instruments convertible or not, without a public 
offer. 

2.3. The Company may grant assistance and lend funds to its subsidiaries, 
affiliated companies, to any other group company as well as to other entities or 
persons provided that the Company will not enter into any transaction which 
would be considered as a regulated activity without obtaining the required licence. 
It may also give guarantees and grant security in favour of third parties to secure 
its obligations or the obligations of its subsidiaries, affiliated companies or any 
other group company as well as other entities or persons provided that the 
Company will not enter into any transaction which would be considered as a 
regulated activity without obtaining the required licence. The Company may 
further mortgage, pledge, transfer, encumber or otherwise hypothecate all or some 
of its assets. 

2.4 The Company may generally employ any techniques and utilize any 
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instruments relating to its investments for the purpose of their efficient 
management, including the entry into any forward transactions as well as 
techniques and instruments designed to protect the Company against credit risk, 
currency fluctuations, interest rate fluctuations and other risks. 

2.5 In a general fashion it may grant assistance to affiliated companies, take 
any controlling and supervisory measures and carry out any operation, which it 
may deem useful in the accomplishment and development of its purposes. 

2.6 The Company may carry out any commercial or financial operations and 
any transactions with respect to movable or immovable property, which directly or 
indirectly further or relate to its purpose. 

ARTICLE 3 - DURATION 

The Company is formed for an unlimited period of time. 

ARTICLE 4 - REGISTERED OFFICE 

4.1 The registered office of the Company is established in Luxembourg- 

City. 

4.2 It may be transferred to any other place in the Grand-Duchy of 
Luxembourg by means of an extraordinary resolution of its shareholders 
deliberating in the manner provided for amendments to the Articles. 

4.3 The address of the registered office may be transferred within the 
municipality by decision of the sole director (gerant) or in case of plurality of 
directors (gerants), by a decision of the board of directors (conseil de gerance). 

4.4 In accordance with paragraph 2 of article 199 of the Law, the sole 
director (gerant) or, in case of plurality of directors (gerants), the board of 
directors (conseil de gerance) is authorised to transfer the registered office to any 
other place within the Grand Duchy of Luxembourg and to undertake the 
subsequent amendments of the Articles. 

4.5 In the event that the board of directors (conseil de gerance) or the sole 
director (gerant) (as the case may be) should determine that extraordinary political, 
economic or social developments have occurred or are imminent that would 
interfere with the normal activities of the Company at its registered office or with 
the ease of communication between such office and persons abroad, the registered 
office may be temporarily transferred abroad until the complete cessation of these 
extraordinary circumstances; such temporary measures shall have no effect on the 
nationality of the Company which, notwithstanding the temporary transfer of its 
registered office, will remain a Luxembourg company. Such temporary measures 
will be taken and notified to any interested parties by the board of directors 
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(conseil de gerance) or the sole director (gerant) (as the case may be) of the 
Company. 

4.6 The Company may have offices and branches, both in Luxembourg and 
abroad. 

ARTICLE 5. CAPITAL - SHARES (PARTS SOCIALES) 

5.1 - Share Capital - share premium - reserves 

5.1.1 The Company's share capital is fixed at thirty-five million seven 
hundred eighty-two thousand nine hundred ninety-four euros (EUR 35,782,994.-) 
divided into six hundred (600) ordinary shares (parts sociales ordinaires) (the 
“Ordinary Shares”), six hundred (600) class A preference shares (parts sociales 
preferentielles de categorie A) (the “Class A Shares”), six hundred (600) class B 
preference shares (parts sociales preferentielles de categorie B) (the “Class B 
Shares”), six hundred (600) class C preference shares (parts sociales 
preferentielles de categorie C) (the “Class C Shares”), six hundred (600) class D 
preference shares (parts sociales preferentielles de categorie D) (the “Class D 
Shares”), six hundred (600) class E preference shares (parts sociales 
preferentielles de categorie E) (the “Class E Shares”), six hundred (600) class F 
preference shares (parts sociales de categorie F) (the “Class F Shares”), six 
hundred (600) class G preference shares (parts sociales preferentielles de 
categorie G) (the “Class G Shares”), six hundred (600) class H preference shares 
(parts sociales preferentielles de categorie H) (the “Class H Shares”) and six 
hundred (600) class I preference shares (parts sociales preferentielles de categorie 
I) (the “Class I Shares”), each without a nominal value. 

The Class A Shares, Class B Shares, Class C Shares, Class D Shares, Class 
E Shares, Class F Shares, Class G Shares, Class H Shares and Class I Shares are 
hereinafter collectively referred to as the “Preference Shares”. 

Each shareholder shall subscribe proportionally in each class of shares 
(categorie de parts sociales). 

5.1.2 Any premium paid on any share (part sociale) is allocated to a 
distributable reserve. Decisions as to the use of the share premium reserve(s) are 
to be taken by the shareholder s) or the director(s) (gerant(s)) as the case may be, 
subject to the Law and these Articles. The share premium may, but does not need 
to, be allocated to the contributor. 

5.1.3 The Company may accept contributions without issuing shares (parts 
sociales) or other securities in consideration and may allocate such contributions 
to one or more reserves. Decisions as to the use of any such reserves are to be 
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taken by the shareholder(s) or the director(s) (gerant(s)) as the case may be, 
subject to the Law and these Articles. The reserves may, but do not need to, be 
allocated to the contributor. 

5.2 - Changes to Share Capital 

The capital may be changed at any time by a decision of the single 
shareholder or by decision of the general shareholders’ meeting, in accordance 
with Article 7 of these Articles and within the limits provided for by Article 199 
of the Law. 

5.3 - Indivisibility of Shares (parts sociales) 

Towards the Company, the Company’s shares (parts sociales) are 
indivisible, since only one owner is admitted per share (part sociale). Co-owners, 
usufructuaries and bare-owners, creditors and debtors of pledged shares (parts 
sociales) have to appoint a sole person as their representative towards the 
Company. 

5.4 - Transfer of Shares (parts sociales) 

5.4.1 In case of a single shareholder, the Company’s shares (parts sociales) 
held by the single shareholder are freely transferable. 

5.4.2 In case of plurality of shareholders, the shares (parts sociales) held by 
each shareholder may be transferred in compliance with the provisions of Articles 
189 and 190 of the Law. 

5.4.3 Notwithstanding any other provisions of these Articles, in case of 
transfer of shares (parts sociales), the transferring shareholder shall transfer all of 
his/her/its shares (parts sociales) of each class of shares (categorie de parts 
sociales) or, if the transferring shareholder transfers only some of his/her/its shares 
(parts sociales), he/she/it shall transfer at the same time shares (parts sociales) 
proportionally in each class of shares (categorie de parts sociales). 

5.4.4 Shares (parts sociales) may not be transferred inter vivos to non- 
shareholders unless shareholders representing at least three-quarters of the 
corporate share capital shall have agreed thereto. 

5.4.5 Transfers of shares (parts sociales) must be recorded by notarial or 
private deed. Transfers shall not be valid vis-a-vis the Company or third parties 
until they shall have been notified to the Company or accepted by it in accordance 
with the provisions of Article 1690 of the Civil Code. 

5.5 - Distribution of profit 

5.5.1 Each year, an amount equal to five per cent (5%) of the net profits of 
the Company shall be allocated to a statutory reserve, until and as long as this 
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reserve amounts to ten per cent (10%) of the Company’s share capital. 

5.5.2 The shareholders’ meeting shall determine how the remainder of the 
annual net profits shall be disposed of it being understood that in respect of any 
dividend declaration, such dividend shall be allocated and paid in the following 
order: 

the holder(s) of the Ordinary Shares shall be entitled to a dividend equal to 
0.60% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 

subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Ordinary Shares, the outcome be multiplied by the aforementioned 
percentage (0.60%); 

the holder(s) of the Class A Shares shall be entitled to a dividend equal to 
0.55% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 

subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class A Shares, the outcome be multiplied by the aforementioned 
percentage (0.55%); 

the holder(s) of the Class B Shares shall be entitled to a dividend equal to 
0.50% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 
subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class B Shares, the outcome be multiplied by the aforementioned 
percentage (0.50%); 

the holder(s) of the Class C Shares shall be entitled to a dividend equal to 
0.45% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 
subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class C Shares, the outcome be multiplied by the aforementioned 
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percentage (0.45%); 

the holder(s) of the Class D Shares shall be entitled to a dividend equal to 
0.40% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 
subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class D Shares, the outcome be multiplied by the aforementioned 
percentage (0.40%); 

the holder(s) of the Class E Shares shall be entitled to a dividend equal to 
0.35% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 
subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class E Shares, the outcome be multiplied by the aforementioned 
percentage (0.35%); 

the holder(s) of the Class F Shares shall be entitled to a dividend equal to 0. 
30% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 
subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class F Shares, the outcome be multiplied by the aforementioned 
percentage (0.30%); 

the holder(s) of the Class G Shares shall be entitled to a dividend equal to 
0.25% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 
subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class G Shares, the outcome be multiplied by the aforementioned 
percentage (0.25%); 

the holder(s) of the Class H Shares shall be entitled to a dividend equal to 
0.20% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
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such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 
subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class H Shares, the outcome be multiplied by the aforementioned 
percentage (0.20%); 

the holder(s) of the Class I Shares shall be entitled to a dividend equal to 
0.15% of the then outstanding share capital of the Company, whereby, for the 
purpose of calculation such dividend entitlement in respect of this clause 5.5.2, 
such share capital is to be allocated pro rata to the total number of Ordinary Shares 
and the total number of Preference Shares outstanding at such time and 
subsequently, in respect of the outstanding share capital so allocated to the 
outstanding Class I Shares, the outcome be multiplied by the aforementioned 
percentage (0.15%); 

the balance shall be allocated to the holder(s) of the Preference Shares 
commensurate to their participation pursuant to a decision taken by the general 
meeting of shareholders. 

5.5.3 Subject to the provisions contained in Article 5.5.2 of these Articles, 
the sole director (gerant) or the board of directors (conseil de gerance) as 
appropriate may decide to pay interim dividends to the shareholder(s) before the 
end of the financial year on the basis of a statement of accounts showing that 
sufficient funds are available for distribution, it being understood that (i) the 
amount to be distributed may not exceed, where applicable, realised profits since 
the end of the last financial year, increased by carried forward profits and 
distributable reserves (including, in particular, the share premium account), but 
decreased by carried forward losses and sums to be allocated to an undistributable 
reserve to be established according to the Law or these Articles and that (ii) any 
such distributed sums which do not correspond to profits actually earned may be 
recovered from the relevant shareholder(s). 

5.6 - Repurchase of Shares (parts sociales) 

The Company may, subject to the prior approval of all shareholders, 
repurchase its shares (parts sociales) provided that there are sufficient available 
reserves to that effect and only if it repurchases and cancels one or more entire 
classes of shares (categories de parts sociales) (being the Class A Shares through 
the Class I Shares, included), i.e. all the shares (parts sociales) in issue in such 
class(es). 

A reduction of share capital through the repurchase of a class of Preference 
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Shares may only be made within the respective Class Periods (as defined 
hereinafter). 

The period for the Class A Shares is the period starting on the date of this 
notarial deed relating to the migration of the Company in Luxembourg and ending 
no later than on 3 1 December 2017 (the “Class A Period”). 

The period for the Class B Shares is the period starting on the day after the 
Class A Period and ending no later than on 31 December 2018 (the “Class B 
Period”). 

The period for the Class C Shares is the period starting on the day after the 
Class B Period and ending no later than on 31 December 2019 (the “Class C 
Period”). 

The period for the Class D Shares is the period starting on the day after the 
Class C Period and ending no later than on 31 December 2020 (the “Class D 
Period”). 

The period for the Class E Shares is the period starting on the day after the 
Class D Period and ending on no later than 31 December 2021 (the “Class E 
Period”). 

The period for the Class F Shares is the period starting on the day after the 
Class E Period and ending on no later than 31 December 2022 (the “Class F 
Period”). 

The period for the Class G Shares is the period starting on the day after the 
Class F Period and ending on no later than 31 December 2023 (the “Class G 
Period”). 

The period for the Class H Shares is the period starting on the day after the 
Class G Period and ending no later than 31 December 2024 (the “Class H 
Period”). 

The period for the Class I Shares is the period starting on the day after the 
Class H Period and ending no later than 3 1 December 2025 (the “Class I Period”). 

Any classes of shares which have not been repurchased and cancelled by the 
end date of the relevant Class Period of the relevant class of shares may no longer 
be repurchased and cancelled thereafter. 

For the avoidance of doubt, in the event that a repurchase and cancellation 
of a class of Preference Shares shall take place prior to the last day of its 
respective Class Period, the following Class Period shall start on the day after the 
repurchase and cancellation of such class of Preference Shares and shall continue 
to end on the day such as initially defined in the Articles above. 
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Upon the repurchase and cancellation of the entire relevant class(es) 
(categorie(s) de parts sociales), the Cancellation Amount will become due and 
payable by the Company to the shareholder(s) pro-rata to their holding in such 
class(es). For the avoidance of doubt the Company may discharge its payment 
obligation in cash, in kind or by way of set-off. 

The Cancellation Amount mentioned in the paragraph above to be retained 
shall be determined by the sole director (gerant) of the Company or, in case of 
plurality of directors (gerants), the board of directors (conseil de gerance) of the 
Company in its reasonable discretion and within the best corporate interest of the 
Company. For the avoidance of doubt, the sole director (gerant) of the Company 
or, in case of plurality of directors (gerants), the board of directors (conseil de 
gerance) of the Company can choose at his (its) sole discretion to include or 
exclude in its determination of the Cancellation Amount the freely distributable 
reserves (including, in particular, the share premium account) either in part or in 
totality. 

For the purposes of these Articles, the following capitalised terms shall have 
the following meanings: 

- “Available Amount” shall mean the total amount of net profits of the 
Company (including carried forward profits) increased by (i) any freely 
distributable reserves (including, in particular, the carried forward profits and the 
share premium account) and (ii) as the case may be, by the amount of the capital 
reduction and legal reserve reduction relating to the class of Preference Shares to 
be cancelled but reduced by (i) any losses (included carried forward losses) 
expressed as a positive, (ii) any sums to be placed into non-distributable reserve(s) 
pursuant to the requirements of Law or of the Articles, each time as set out in the 
relevant Interim Accounts (without for the avoidance of doubt, any double 
counting), (iii) any dividends to which is entitled the holder(s) of the Ordinary 
Shares pursuant to the Articles and (iv) any Profit Entitlement so that: 

AA = (NP + P+ CR) - (L + LR+OD+PE) 

Whereby: 

AA = Available Amount. 

NP = net profits (including carried forward profits). 

P = any freely distributable reserves. 

CR = the amount of the capital reduction and legal reserve reduction 
relating to the class of Preference Shares to be cancelled. 

L = losses (including carried forward losses) expressed as a positive 
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amount. 

LR = any sums to be placed into non-distributable reserve(s) pursuant to the 
requirements of Law or of the Articles. 

OD = any dividends to which is entitled the holder(s) of the Ordinary Shares 
pursuant to the Articles. 

PE = Profit Entitlement. 

The Available Amount must be set out in the Interim Accounts of the 
respective Class Period and shall be assessed by the sole director (gerant) of the 
Company or, in case of plurality of directors (gerants), the board of directors 
(conseil de gerance) of the Company in good faith and with the view to the 
Company’s ability to continue as a going concern. 

- “Available Liquidities” shall mean (i) all the cash held by the Company 
(except for cash on term deposits with a remaining maturity exceeding six (6) 
months), (ii) any readily marketable money market instruments, bonds and notes 
and any receivable which in the opinion of the sole director (gerant) of the 
Company, or in case of plurality of directors (gerants), of the board of directors 
(conseil de gereance) of the Company, will be paid to the Company in the short 
term less any indebtedness or other debt of the Company payable in less than six 
(6) months determined on the basis of the Interim Accounts relating to the relevant 
Class Period and (iii) any assets such as shares, stock or securities of other kind 
held by the Company. 

- “Cancellation Amount” shall mean an amount not exceeding the 
Available Amount relating to the relevant Class Period provided that such 
Cancellation Amount cannot be higher than the Available Liquidities relating to 
the relevant Class Period. 

- “Class Period” shall mean each of the Class A Period, the Class B Period, 
the Class C Period, the Class D Period, the Class E Period, the Class F Period, the 
Class G Period, the Class H Period and the Class I Period. 

- “Interim Accounts” shall mean the interim accounts of the Company as at 
the relevant Interim Account Date. 

- “Interim Account Date” shall mean the date no earlier than thirty (30) 
days but not later than ten (10) days before the date of the repurchase and 
cancellation of the relevant class of Preference Shares. 

- “Profit Entitlement” shall mean the preferred dividends of the Preference 
Shares. 

No class of shares (parts sociales) may be cancelled if, as a result, the share 
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capital of the Company would fall below the minimum required by the Law. 

Own shares (parts sociales) will not be taken into consideration for the 
determination of the quorum and majority for as long as they are held by the 
Company. 

5.7 - Share Register 

All shares (parts sociales) and transfers thereof are recorded in the 
shareholders’ register in accordance with Article 185 of the Law. 

ARTICLE 6 - MANAGEMENT 

6.1 - Appointment and Removal 

6.1.1 The Company is managed by one or several directors (gerants). If 
several directors (gerants) have been appointed, they will constitute a board of 
directors (conseil de gerance). The directors(s) (gerant(s)) need not to be (a) 
shareholder(s). 

6.1.2 The director(s) (gerant(s)) is/are appointed by resolution of the 
shareholder(s). 

6.1.3 A director (gerant) may be revoked ad nutum with or without cause 
and replaced at any time by resolution adopted by the shareholders. 

6.1.4 The sole director (gerant) and each of the members of the board of 
directors (conseil de gerance) may be compensated for his/their services as 
director (gerant) or reimbursed for their reasonable expenses upon resolution of 
the shareholders. 

6.2 - Powers 

6.2.1 All powers not expressly reserved by Law or the present Articles to the 
general meeting of shareholders fall within the competence of the sole director 
(gerant), or in case of plurality of directors (gerants), of the board of directors 
(conseil de gerance). 

6.2.2 The sole director (gerant), or in case of plurality of directors (gerants), 
the board of directors (conseil de gerance), may sub-delegate his/its powers for 
specific tasks to one or several ad hoc agents. 

6.2.3 The sole director (gerant), or in case of plurality of directors (gerants), 
the board of directors (conseil de gerance), will determine the agent’ (s) 
responsibilities and remuneration (if any), the duration of the period of 
representation and any other relevant conditions of the agency. 

6.3 - Representation and Signatory Power 

6.3.1 In dealing with third parties as well as injudicial proceedings, the sole 
director (gerant), or in case of plurality of directors (gerants), the board of 
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directors (conseil de gerance) will have all powers to act in the name of the 
Company in all circumstances and to carry out and approve all acts and operations 
consistent with the Company’s objects. 

6.3.2 The Company shall be bound by the signature of its sole director 
(gerant) and, in case of plurality of directors (gerants), by the joint signature of 
two members of the board of directors (conseil de gerance) or by the signature of 
any person to whom such power has been delegated by the board of directors 
(conseil de gerance). 

6.4 - Chairman, Vice-Chairman, Secretary, Meetings 

6.4.1 The board of directors (conseil de gerance) may choose among its 
members a chairman and a vice-chainnan. It may also choose a secretary, who 
need not be a director (gerant), to keep the minutes of the meeting of the board of 
directors (conseil de gerance) and of the shareholders and who shall be subject to 
the same confidentiality provisions as those applicable to the directors (gerants). 

6.4.2 Meetings of the board of directors (conseil de gerance) may be 
convened by any member of the board of directors (conseil de gerance). The 
convening notice, containing the agenda and the place of the meeting, shall be sent 
by letter (sent by express mail or special courier), telegram, telex, telefax or e-mail 
at least two (2) days before the date set for the meeting, except in circumstances of 
emergency in which case the nature of such circumstances shall be set forth in the 
convening notice and in which case notice of at least twenty-four (24) hours prior 
to the hour set for such meeting shall be sufficient. Any notice may be waived by 
the consent of each director (gerant) expressed during the meeting or in writing or 
telegram, telex, telefax or e-mail, such consent may be given by the director 
(gerant) in person or by an authorized representative. Separate notice shall not be 
required for individual meetings held at times and places prescribed in a schedule 
previously adopted by resolution of the board of directors (conseil de gerance). All 
reasonable efforts will be afforded so that, sufficiently in advance of any meeting 
of the board each director (gerant) is provided with a copy of the documents 
and/or materials to be discussed or passed upon by the board at such meeting. 

6.4.3 The board of directors (conseil de gerance) can discuss or act validly 
only if at least a majority of the directors (gerants) is present or represented at the 
meeting of the board of directors (conseil de gerance). Resolutions shall be taken 
by a majority of the votes cast of the directors (gerants) present or represented at 
such meeting. 

6.4.4 The resolutions of the board of directors (conseil de gerance) shall be 
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recorded in minutes to be signed by the chainnan or any member of the board of 
directors (conseil de gerance) of the Company present at the meeting. 

6.4.5 Resolutions in writing approved and signed by all directors (gerants) 
shall have the same effect as resolutions passed at the board of directors’ (conseil 
de gerance) meetings. Such approval may be in one or several separate documents. 

6.4.6 Copies or extracts of the minutes and resolutions, which may be 
produced injudicial proceedings or otherwise, shall be signed by the chairman or 
any member of the board of directors (conseil de gerance) of the Company. 

6.4.7 A director (gerant) may appoint any other director (gerant) (but not any 
other person) to act as his representative at a board meeting to attend, deliberate, 
vote and perform all his functions on his behalf at that board meeting. A director 
(gerant) can act as representative for more than one other director (gerant) at a 
board meeting provided that (without prejudice to any quorum requirements) at 
least two (2) directors (gerants) are physically present at a board meeting held in 
person or participate in person in a board meeting held in accordance with the 
provisions of Article 6.4.8. of these Articles. 

6.4.8 Any and all directors (gerants) may participate in any meeting of the 
board of directors (conseil de gerance) by telephone or video conference call or by 
other similar means of communication allowing all the directors (gerants) taking 
part in the meeting to hear one another. The participation in a meeting by these 
means is equivalent to a participation in person at such meeting. 

6.5 - Liability of Directors (gerants) 

Any director (gerant) assumes, by reason of his position, no personal 
liability in relation to any commitment validly undertaken by him in the name of 
the Company. 

ARTICLE 7 - SHAREHOLDERS’ RESOLUTIONS 

7.1 For as long as all the shares (parts sociales) are held by only one 
shareholder, the Company is a sole shareholder company (societe unipersonnelle) 
in the meaning of Article 179 (2) of the Law and Articles 200-1 and 200-2 of the 
Law, among others, will apply. The single shareholder assumes all powers 
conferred to the general shareholders’ meeting. 

7.2 In case of plurality of shareholders, each shareholder may take part in 
collective decisions irrespectively of the number of shares (parts sociales) he 
owns. Each shareholder has a number of votes equal to the number of shares (parts 
sociales) held by him. 

7.3. Collective decisions are only validly taken insofar as shareholders 
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owning more than half of the share capital adopt them provided that in case such 
majority is not met, the shareholders may be reconvened or consulted again in 
writing by registered letter and the decisions will be validly taken by the majority 
of the votes cast irrespective of the portion of share capital represented. 

7.4 However, resolutions to alter the Articles, except in case of a change of 
nationality, which requires a unanimous vote, may only be adopted by the majority 
in number of the shareholders owning at least three quarter of the Company’s 
share capital, subject to the provisions of the Law. 

7.5 A meeting of shareholders may validly debate and take decisions without 
complying with all or any of the convening requirements and fonnalities if all the 
shareholders have waived the relevant convening requirements and fonnalities 
either in writing or, at the relevant shareholders’ meeting, in person or by an 
authorised representative. 

7.6 A shareholder may be represented at a shareholders' meeting by 
appointing in writing (or by fax or e-mail or any similar means) a proxy who need 
not be a shareholder. 

7.7 The holding of general shareholders’ meetings shall not be mandatory 
where the number of shareholders does not exceed forty (40). In such case, each 
shareholder shall receive the precise wording of the text of the resolutions or 
decisions to be adopted and shall give his vote in writing. 

7.8 The majority requirements applicable to the adoption of resolutions by a 
shareholders' meeting apply mutatis mutandis to the passing of written resolutions 
of shareholders. Written resolutions of shareholders shall be validly passed upon 
receipt by the Company of original copies (or copies sent by facsimile 
transmission or as e-mail attachments) of shareholders' votes representing the 
majority required for the passing of the relevant resolutions, irrespective of 
whether all shareholders have voted or not. 

ARTICLE 8 - ANNUAL GENERAL SHAREHOLDERS’ MEETING 

8.1 At least one shareholders’ meeting shall be held each year. Where the 
number of shareholders exceeds one hundred (100), such annual general meeting 
of shareholders shall be held, in accordance with Article 196 of the Law at the 
registered office of the Company, or at such other place in Luxembourg as may be 
specified in the notice of meeting, on 2 nd Thursday of the month of May at 3.00 
p.m. (Luxembourg Time). 

8.2 If such day is not a bank business day in Luxembourg, the annual 
general meeting shall be held on the preceding bank business day. The annual 


-21 - 



general meeting may be held abroad if, in the absolute and final judgment of the 
sole director (gerant), or in case of plurality of directors (gerants), the board of 
directors (conseil de gerance), exceptional circumstances so require. 

ARTICLE 9 - AUDIT 

9.1 Where the number of shareholders exceeds one hundred (100), the 
operations of the Company shall be supervised by one or more statutory auditors 
in accordance with Article 200 of the Law who need not to be shareholder. If there 
is more than one statutory auditor, the statutory auditors shall act as a collegium 
and form the board of auditors. 

9.2 Irrespective of the above, the Company shall be supervised by one or 
more approved statutory auditor(s) (reviseur(s) d’entreprises agree) where there is 
a legal requirement to that effect or where the Company is authorized by law to 
opt for and chooses to opt for the appointment of an approved statutory auditor 
(reviseur d’entreprise agree) instead of a statutory auditor. The approved statutory 
auditor(s) (reviseur(s) d’entreprises agree) shall be appointed on an annual basis 
(the mandate being renewable also on an annual basis). 

ARTICLE 10 - FINANCIAL YEAR - ANNUAL ACCOUNTS 

10.1 - Financial Year 

The Company’s financial year starts on the 1st of July and ends on the 30th 
of June of the next calendar year. 

10.2 - Annual Accounts 

10.2.1 Each year, the sole director (gerant), or in case of plurality of 
directors (gerants), the board of directors (conseil de gerance) prepares an 
inventory a balance sheet and a profit and loss account in accordance with the 
provisions of Article 197 of the Law. 

10.2.2 Each shareholder, either personally or through an appointed agent, 
may inspect, at the Company’s registered office, the above inventory, balance 
sheet, profit and loss accounts and, as the case may be, the report of the statutory 
auditor(s) set-up in accordance with Article 200 of the Law. Where the number of 
shareholders exceeds forty (40), such inspection shall only be permitted fifteen 
days before the meeting. 

ARTICLE 11 - DISSOLUTION - LIQUIDATION 

11.1 The Company shall not be dissolved by reason of the death, suspension 
of civil rights, insolvency or bankruptcy of the single shareholder or of one of the 
shareholders. 

11.2 Except in the case of dissolution by court order, the dissolution of the 
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Company may take place only pursuant to a decision adopted by the general 
meeting of shareholders in accordance with the conditions required for 
amendments to the Articles. 

11.3 At the time of dissolution of the Company, the liquidation will be 
carried out by one or several liquidators, shareholders or not, appointed by the 
shareholders who shall determine their powers and remuneration. 

11.4 The liquidation boni shall be distributed to the holders of all classes of 
shares (categories de parts sociales) in such order of priority and in such amount 
as is necessary to achieve on an aggregate basis the same economic result as the 
distribution provisions contained in Article 5.6 of these Articles. 

ARTICLE 12 - REFERENCE TO THE LAW 

Reference is made to the provisions of the Law for all matters for which 
there are no specific provisions in these Articles. 

SIXTH RESOLUTION 

The Sole Shareholder RESOLVES to acknowledge and accept, with 
immediate effect, the resignation of Intertrust (Curasao) B.V. as managing 
director of the Company. 

SEVENTH RESOLUTION 

The Sole Shareholder RESOLVES to appoint, with immediate effect, Mr. 
Ed BREEDVELD, bom on 9 June 1978 in Schiedam, the Netherlands, residing 
professionally at 6, me Eugene Ruppert, L-2453 Luxembourg, Grand Duchy of 
Luxembourg, as the new director (gerant) of the Company, for an indefinite period 
of time. 

EIGHTH RESOLUTION 

The Sole Shareholder RESOLVES to establish the registered office of the 
Company at 6, me Eugene Ruppert, L-2453 Luxembourg (Grand Duchy of 
Luxembourg). 

COSTS 

The aggregate amount of the costs, expenditures, remunerations or expenses, 
in any fonn whatsoever, which the Company incurs or for which it is liable by 
reason of the present deed, is approximately evaluated at seven thousand and fifty 
Euros. 

STATEMENT 

The undersigned notary, who understands and speaks English and French, 
states herewith that, on request of the above appearing person, the present deed is 
worded in English followed by a French version; on request of the same appearing 
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person, and in case of discrepancies between the English and the French text, the 
English version will prevail. 

WHEREOF the present deed was drawn up in Redange/Attert, in the 
premises of the officiating notary, at the date indicated at the beginning of the 
document. 

After reading the present deed to the Proxy-holder of the appearing person, 
acting as said before, known to the notary by his name, first name, civil status and 
residence, the said Proxy-holder has signed with Us, the notary, the present deed. 

SUIT LA VERSION FRANC AISE DU TEXTE QUI PRECEDE : 

L'an deux mille seize, le vingt-huitieme jour du mois de decembre; 

Pardevant Nous Maitre Danielle KOLBACH, notaire de residence a 
Redange-sur-Attert (Grand-Duche de Luxembourg), soussignee; 

A COMPARU: 

Monsieur Eduardus Lima A. VAN DER PLUYM, ne a Mortsel (Belgique), 
le 29 novembre 1957, demeurant a B-2000 Anvers, Verbindingsdok-Oostkaai 23 
(Belgique) (l’“Associe Unique”), 

ici representee par Monsieur Christian DOSTERT, clerc de notaire, 
demeurant professionnellement a L-8510 Redange-sur-Attert, (le “Mandataire”), 
en vertu d’une procuration sous seing prive lui delivree; laquelle procuration, apres 
avoir ete signee “ne varietur ” par le Mandataire et le notaire instrumentant, restera 
annexee au present acte afin d'etre enregistree avec lui. 

Le comparant, represente coniine mentionne ci-dessus, a declare que 
l’ unique gerant de la limited liability company existant sous le nom de “Shelving 
Corporation N.V.” regie par les lois de Cura 9 ao, ayant son siege social a Kaya 
W.F.G. (Jombi) Mensing 14, 2nd Floor, P.O. Box 3889, Cura 9 ao et immatriculee 
aupres du Registre de Commerce de la Chambre de Commerce et d’lndustrie de 
Cura 9 ao sous le numero 51135 (ci-apres denommee la “Societe”), constitute le 7 
juin 1989, Intertrust (Curacao) B.V., une societe a responsabilite limitee ayant 
son siege social a Curacao, ayant comme adresse Kaya W.F.G. (Jombi) Mensing 
14, 2nd Floor, P.O. Box 3889, Curacao et immatriculee aupres du Registre de 
Commerce de la Chambre de Commerce et d’lndustrie de Curacao sous le numero 
4147 , a consenti a la methode de prise de decision lors de l’assemblee generate 
des actionnaires, pour laquelle les dispositions des lois de Cura 9 ao ou des statuts 
n’ont pas ete dument respectes et de ne pas invoquer le non-respect desdites 
dispositions dont le consentement apparait sur base d’une declaration jointe a la 
presente. 
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Le comparant, represente comme mentionne ci-dessus, a requis le notaire 
soussigne de prendre acte de ce qui suit: 

1) Qu’il est l’Associe Unique de la Societe; 

2) Que par une resolution valablement adoptee par l'Associe Unique le 27 
decembre 2016 et etablie par acte notarie, il a ete decide entre autres de (i) 
convertir la Societe en societe a responsabilite limitee regie par les lois du Grand- 
Duche de Luxembourg, ladite resolution a etre prise sur proposition unanime du 
conseil d’ administration de la Societe, (ii) transferer le siege social de la Societe 
de Kaya W.F.G. (Jombi) Mensing 14, 2nd Floor, P.O. Box 3889, Cura 9 ao, au 6, 
rue Eugene Ruppert, L-2453 Luxembourg (Grand-Duche de Luxembourg), (iii) 
modifier les statuts de la Societe confonnement au projet annexe a la procuration, 
(iv) autoriser Intertrust (Cura 9 ao) B.V., pre-qualifie, d’enregistrer la conversion 
avec toutes les autorites competentes et egalement de faire tout le necessaire en 
relation avec ce qui precede. Une copie confonne dudit acte notarie restera 
annexee au present acte; 

3) Que le capital social de la Societe est actuellement fixe a cent vingt-six 
mille euros (EUR 126.000,-) represente par six mille (6.000) parts sociales, avec 
une valeur nominale de vingt et un euro (EUR 21,-) chacune, toutes entierement 
souscrites et liberees. 

Le comparant, dument represente comme mentionne ci-dessus, reconnait 
etre entierement informee des resolutions a prendre, a decide de voter sur tous les 
points de l'ordre du jour suivant: 

a) Transfert du siege social, du principal etablissement et de radministration 
centrale de la Societe de Cura 9 ao a Luxembourg (Grand-Duche de Luxembourg) 
avec effet immediat et sans dissolution prealable de la Societe, mais avec 
continuation de la personnalite morale de la Societe au Grand-Duche de 
Luxembourg et en conformite avec les lois luxembourgeoises; 

b) Adoption par la Societe de la fonne juridique d'une societe a 
responsabilite limitee sous la denomination sociale “Shelving Corporation S.a 
r.L” et acceptation de la nationality luxembourgeoise resultant du transfert du 
siege social, du principal etablissement et de radministration centrale de la Societe 
au Grand-Duche de Luxembourg et de la conversion de la Societe en une societe a 
responsabilite limitee; 

c) Modification de l'objet social de la Societe, qui aura la teneur suivante: 

2 . 1 . L'objet de la Societe est (i) la detention de participations et d’interets, 

sous quelque fonne que ce soit, dans des societes luxembourgeoises et etrangeres, 
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des entries de type partenariats {partnerships ) ou d'autres entries, (ii) l’acquisition 
par l'achat, la souscription ou de toute autre maniere, ainsi que le transfert par 
vente, echange ou autre, d’actions, d'obligations, de reconnaissances de dettes, 
notes ou autres titres de quelque forme que ce soit, et (iii) l'acquisition, la 
propriete, [’administration, le developpement, la gestion et la disposition de son 
portefeuille. La Societe peut conclure tout contrat relatif a l'acquisition, la 
souscription ou la gestion des instruments precites et au financement y relatif. 

2 . 2 . La Societe peut emprunter sous toute forme et proceder a remission 
d'obligations, de reconnaissances de dettes, de notes et d'autres instruments 
convertibles ou non, sans offre au public. 

2 . 3 . La Societe peut accorder une assistance et preter des fonds a ses fdiales, 
societes affiliees, a toute autre societe du groupe ainsi qu'a toutes autres entries ou 
personnes, etant entendu que la Societe ne conclura aucune transaction qui serait 
consideree comme une activite reglementee sans obtenir l'autorisation requise. 
Erie pourra egalement foumir des garanties et octroyer des suretes en faveur de 
parties tierces afin de garantir ses propres obligations ou bien les obligations de 
ses fdiales, societes affiliees ou toute autre societe du groupe, ainsi qu’a toute autre 
entite ou personne pourvu que la Societe ne conclut pas une transaction qui serait 
consideree comme une activite reglementee sans obtenir l'autorisation requise. La 
Societe pourra egalement hypothequer, gager, transferer, grever ou autrement 
hypothequer tout ou partie de ses avoirs. 

2 . 4 . La Societe peut generalement employer toute technique et utiliser tout 
instrument relatif a ses investissements en vue de leur gestion efficace, y compris 
la conclusion de toute transaction a tenne ainsi que des techniques et instruments 
destines a proteger la Societe contre le risque de credit, les fluctuations 
monetaires, les fluctuations de taux d'interet et tout autre risque. 

2 . 5 . De maniere generale elle peut accorder son assistance a des societes 
affiliees, prendre toute mesure de controle et de supervision et mener toute 
operation qu’elle jugerait utile a l'accomplissement et au developpement de son 
objet social. 

2 . 6 . La Societe pourra en outre effectuer toute operation commerciale ou 
financiere, ainsi que toute transaction concemant des biens meubles ou 
immeubles, qui sont en rapport direct ou indirect avec son objet social. 

d) Constatation suivant laquelle il ressort du bilan etabli au 12 decembre 
2016 que l'actif net de la Societe s'eleve a trente-cinq millions sept cent quatre- 
vingt-deux mille neuf cent quatre-vingt-quatorze euros (EUR 35.782.994,-), cent 
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vingt-six mille euros (EUR 126.000,-) representant le capital social, quatre mille 
deux cent quarante-trois euros (EUR 4.243,-) representant la prime d’emission, 
cent quatre-vingt-treize mille sept cent dix-neuf euros (EUR 193.719,-) 
representant des “ translation reserves”, et trente-cinq millions quatre cent 
cinquante-neuf mille trente-deux euros (EUR 35.459.032,-) representant des autres 
reserves. 

e) Augmentation du capital social de la Societe, sans emission de nouvelles 
parts sociales, a concurrence d'un montant de trente-cinq millions six cent 
cinquante-six mille neuf cent quatre -vingt-quatorze euros (EUR 35.656.994,-) 
pour le porter du montant de cent vingt-six mille euros (EUR 126.000,-) a trente- 
cinq millions sept cent quatre -vingt-deux mille neuf cent quatre -vingt-quatorze 
euros (EUR 35.782.994,-) par la conversion du montant correspondant de trente- 
cinq millions six cent cinquante-six mille neuf cent quatre-vingt-quatorze euros 
(EUR 35.656.994,-) issu de la prime d’emission, des “ translation reserves”, et 
autres reserves de la Societe, telles qu'elles resultent de son bilan interimaire au 12 
decembre 2016. 

f) L’ abandon de toute reference a la valeur nominale des parts sociales de la 
Societe et modification et refonte totale des statuts de la Societe afin de les rendre 
confonnes aux lois de Luxembourg, suite au fait que la Societe devienne une 
societe regie par les lois luxembourgeoises, entre autres, la loi du 10 aout 1915 sur 
les societes commerciales, telle que modifiee; 

g) Constatation de la demission de Intertrust (Cura 9 ao) B.V. de ses fonctions 
de gerants executifs de la Societe; 

h) Nomination de Monsieur E. BREED VELD en tant que nouveau gerant de 
la Societe, determination de ses pouvoirs ainsi que de la duree de son mandat; 

i) Etablissement du siege social de la Societe au 6, rue Eugene Ruppert, L- 
2453 Luxembourg (Grand-Duche de Luxembourg); et 

j) Divers. 

En consequence, sur la base de l’ordre du jour ci-dessus, l'Associe Unique a 
pris les resolutions suivantes: 

PREMTERE RESOLUTION 

L'Associe Unique DECIDE de convertir la Societe en une societe a 
responsabilite limitee regie par les lois du Grand-Duche de Luxembourg et de 
transferer le siege social, le principal etablissement et radministration centrale de 
la Societe de Cura 9 ao a Luxembourg (Grand-Duche de Luxembourg) avec effet 
immediat et sans dissolution prealable de la Societe mais avec continuation de la 
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personnalite morale de la Societe au Grand-Duche de Luxembourg et en 
conformite avec les lois luxembourgeoises. 

En consequence de la resolution precedente, l'Associe Unique PREND 
CONNAISSANCE que la Societe cessera d'exister au Cura9ao et continuera ses 
activites au Grand-Duche de Luxembourg. Elle sera regie par les lois du Grand- 
Duche de Luxembourg, en particulier par la loi du 10 aout 1915 sur les societes 
commerciales, telle que modifiee. 

SECONDE RESOLUTION 

L'Associe Unique DECIDE que la Societe adopte la forme juridique d'une 
societe a responsabilite limitee sous la denomination sociale “Shelving 
Corporation S.a r.l.” et DECIDE d'accepter avec effet immediat la nationality 
luxembourgeoise de la Societe resultant du transfert du siege social, du principal 
etablissement et de fadministration centrale de la Societe au Grand-Duche de 
Luxembourg et de la conversion de la Societe en une societe a responsabilite 
limitee. 

TROISIEME RESOLUTION 

L'Associe Unique DECIDE de modifier l'objet social de la Societe coniine 

suit: 

2 . 1 . L'objet de la Societe est (i) la detention de participations et d’interets, 
sous quelque forme que ce soit, dans des societes luxembourgeoises et etrangeres, 
des entites de type partenariats (partnerships ) ou d'autres entites, (ii) l’acquisition 
par l'achat, la souscription ou de toute autre maniere, ainsi que le transfert par 
vente, echange ou autre, d’actions, d'obligations, de reconnaissances de dettes, 
notes ou autres titres de quelque forme que ce soit, et (iii) l'acquisition, la 
propriety, fadministration, le developpement, la gestion et la disposition de son 
portefeuille. La Societe peut conclure tout contrat relatif a l'acquisition, la 
souscription ou la gestion des instruments precites et au financenient y relatif. 

2 . 2 . La Societe peut emprunter sous toute forme et proceder a remission 
d’obligations, de reconnaissances de dettes, de notes et d'autres instruments 
convertibles ou non, sans offre au public. 

2 . 3 . La Societe peut accorder une assistance et preter des fonds a ses filiales, 
societes affiliees, a toute autre societe du groupe ainsi qu'a toutes autres entites ou 
personnes, etant entendu que la Societe ne conclura aucune transaction qui serait 
consideree comme une activity reglementee sans obtenir l'autorisation requise. 
Elle pourra egalement foumir des garanties et octroyer des suretes en faveur de 
parties tierces afin de garantir ses propres obligations ou bien les obligations de 
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ses filiales, societes affiliees ou toute autre societe du groupe, ainsi qu'a toute autre 
entite ou personne pourvu que la Societe ne conclut pas une transaction qui serait 
consideree comme une activite reglementee sans obtenir l'autorisation requise. La 
Societe pourra egalement hypothequer, gager, transferer, grever ou autrement 
hypothequer tout ou partie de ses avoirs. 

2.4. La Societe peut generalement employer toute technique et utiliser tout 
instrument relatif a ses investissements en vue de leur gestion efficace, y compris 
la conclusion de toute transaction a terme ainsi que des techniques et instruments 
destines a proteger la Societe contre le risque de credit, les fluctuations 
monetaires, les fluctuations de taux d'interet et tout autre risque. 

2 . 5 . De maniere generate elle peut accorder son assistance a des societes 
affiliees, prendre toute mesure de controle et de supervision et mener toute 
operation qu'elle jugerait utile a l’accomplissement et au developpement de son 
objet social. 

2 . 6 . La Societe pourra en outre effectuer toute operation commerciale ou 
financierc, ainsi que toute transaction concemant des biens meubles ou 
immeubles, qui sont en rapport direct ou indirect avec son objet social. 

CONSTATATION 

L’Associe Unique CONSTATE qu’il ressort du bilan etabli au 12 decembre 
2016 que l’actif net de la Societe s’eleve a trente-cinq millions sept cent quatre- 
vingt-deux mille neuf cent quatre-vingt-quatorze euros (EUR 35.782.994,-), cent 
vingt-six mille euros (EUR 126.000,-) representant le capital social, quatre mille 
deux cent quarante-trois euros (EUR 4.243,-) representant la prime d’emission, 
cent quatre-vingt-treize mille sept cent dix-neuf euros (EUR 193.719,-) 
representant des “ translation reserves ”, et trente-cinq millions quatre cent 
cinquante-neuf mille trente-deux euros (EUR 35.459.032,-) representant des autres 
reserves. 

L'Associe Unique NOTE qu’il resulte de (i) ces etats financiers, bases sur 
des principes comptables generalement reconnus, et (ii) du rapport de gestion date 
du 27 decembre 2016, que la valeur de l'actif net de la Societe s'eleve a trente-cinq 
millions sept cent quatre-vingt-deux mille neuf cent quatre-vingt-quatorze euros 
(EUR 35.782.994,-). 

QUATRIEME RESOLUTION 

L’Associe Unique DECIDE d’augmenter capital social de la Societe, sans 
emission de nouvelles parts sociales, a concurrence d’un montant de trente-cinq 
millions six cent cinquante-six mille neuf cent quatre-vingt-quatorze euros (EUR 
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35.656.994,-) pour le porter du montant de cent vingt-six mille euros (EUR 
126.000,-) a trente-cinq millions sept cent quatre-vingt-deux mille neuf cent 
quatre-vingt-quatorze euros (EUR 35.782.994,-) par la conversion du montant 
correspondant de trente-cinq millions six cent cinquante-six mille neuf cent 
quatre-vingt-quatorze euros (EUR 35.656.994,-) issu de la prime d’emission, des 
“ translation reserves ”, et autres reserves de la Societe, telles qu'elles resultent de 
son bilan interimaire au 12 decembre 2016. 

L'Associe Unique DECIDE de fixer le capital social de la Societe a trente- 
cinq millions sept cent quatre-vingt-deux mille neuf cent quatre-vingt-quatorze 
euros (EUR 35.782.994,-) divise en six cents (600) parts sociales ordinaires, 
douze mille six cents (600) parts sociales preferentielles de categorie A, six cents 
(600) parts sociales preferentielles de categorie B, six cents (600) parts sociales 
preferentielles de categorie C, six cents (600) parts sociales preferentielles de 
categorie D, six cents (600) parts sociales preferentielles de categorie E, six cents 
(600) parts sociales preferentielles de categorie F, six cents (600) parts sociales 
preferentielles de categorie G, six cents (600) parts sociales preferentielles de 
categorie H, six cents (600) parts sociales preferentielles de categorie I, sans 
valeur nominale. 

L'Associe Unique DECLARE que tous les actifs et les defies de la Societe, 
sans limitation, resteront dans leur integrality la propriety de la Societe, qui 
continue a posseder tous ses actifs et continue d'etre tenue par toutes ses dettes et 
engagements. 

Lesdits etats financiers, apres avoir ete signes ne varietur par la partie 
comparante et le notaire soussigne, resteront attaches au present acte et seront 
deposes au meme moment aupres des autorites chargees de l'enregistrement. 

CINQUIEME RESOLUTION 

En consequence des resolutions precedentes, l'Associe Unique DECIDE 
d’abandonner toute reference a la valeur nominale des parts sociales de la Societe 
et de refondre entierement les statuts de la Societe afin de les rendre conformes 
aux lois luxembourgeoises, de sorte que les statuts auront desormais la teneur 
suivante: 

Art. l er . Forme sociale et denomination. Ceux-ci sont les statuts (les 
“Statuts”) d’une societe a responsabilite limitee qui porte la denomination 
“Shelving Corporation S.a r.l.” (ci-apres la “Societe”). 

La Societe est regie par les lois du Grand-Duche de Luxembourg, en 
particulier la loi du 10 aout 1915 relative aux societes commerciales, telle que 
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modifiee (ci-apres la “Loi”), ainsi que par les presents Statuts. 

Art. 2. Objet social. 

2.1 L'objet de la Societe est (i) la detention de participations et d'interets, 
sous quelque fonne que ce soit, dans des societes luxembourgeoises et etrangeres, 
des entites de type partenariats (partnerships ) ou d'autres entites, (ii) 1’acquisition 
par l'achat, la souscription ou de toute autre maniere, ainsi que le transfert par 
vente, echange ou autre, d’actions, d'obligations, de reconnaissances de dettes, 
notes ou autres titres de quelque fonne que ce soit, et (iii) l'acquisition, la 
propriete, l'administration, le developpement, la gestion et la disposition de son 
portefeuille. La Societe peut conclure tout contrat relatif a l'acquisition, la 
souscription ou la gestion des instruments precites et au financenient y relatif. 

2.2 La Societe peut emprunter sous toute fonne et proceder a remission 
d'obligations, de reconnaissances de dettes, de notes et d'autres instruments 
convertibles ou non, sans offre au public. 

2.3 La Societe peut accorder une assistance et preter des fonds a ses fdiales, 
societes affiliees, a toute autre societe du groupe ainsi qu'a toutes autres entites ou 
personnes, etant entendu que la Societe ne conclura aucune transaction qui serait 
consideree comme une activite reglementee sans obtenir l’autorisation requise. 
Elle pouna egalement foumir des garanties et octroyer des suretes en faveur de 
parties tierces afin de garantir ses propres obligations ou bien les obligations de 
ses fdiales, societes affiliees ou toute autre societe du groupe, ainsi qu'a toute autre 
entite ou personne pourvu que la Societe ne conclut pas une transaction qui serait 
consideree comme une activite reglementee sans obtenir l’autorisation requise. La 
Societe pourra egalement hypothequer, gager, transferer, grever ou autrement 
hypothequer tout ou partie de ses avoirs. 

2.4 La Societe peut generalement employer toute technique et utiliser tout 
instrument relatif a ses investissements en vue de leur gestion c flic ace, y compris 
la conclusion de toute transaction a terme ainsi que des techniques et instruments 
destines a proteger la Societe contre le risque de credit, les fluctuations 
monetaires, les fluctuations de taux d’interet et tout autre risque. 

2.5 De maniere generate elle peut accorder son assistance a des societes 
affiliees, prendre toute mesure de controle et de supervision et mener toute 
operation qu'elle jugerait utile a l’accomplissement et au developpement de son 
objet social. 

2.6 La Societe pourra en outre effectuer toute operation commerciale ou 
financiere, ainsi que toute transaction concemant des biens meubles ou 


-31 - 



immeubles, qui sont en rapport direct ou indirect avec son objet social. 

Art. 3. Duree. La Societe est constitute pour une duree illimitee. 

Art. 4. Siege social. 

4.1 Le siege social de la Societe est etabli a Luxembourg-Ville. 

4.2 II peut etre transfere en tout autre endroit du Grand-Duche de 
Luxembourg par une resolution de l'assemblee generate extraordinaire des 
associes deliberant coniine en matiere de modification des Statuts. 

4.3 L'adresse du siege social peut etre transferee a finterieur de la commune 
par simple decision du gerant unique ou en cas de plurality de gerants, par 
decision du conseil de gerance. 

4.4 En conformite avec falinea 2 de Particle 199 de la Loi, le gerant unique 
ou, en cas de plurality de gerants, le conseil de gerance est autorise a transferer le 
siege social en tout autre endroit du Grand-Duche de Luxembourg et a effectuer 
les modifications subsequentes des Statuts. 

4.5 Dans feventualite ou le conseil de gerance ou le gerant unique (selon le 
cas) determine que des evenements extraordinaires politiques, economiques ou 
des developpements sociaux ont eu lieu ou sont imminents qui interfereraient avec 
les activites normales de la Societe en son siege social ou avec la fluidity de 
communication entre le siege social et les personnes a fetranger, le siege social 
peut etre temporairement transfere a fetranger jusqu'a la cessation complete de 
telles circonstances extraordinaires; de telles mesures temporaires n'auront pas 
d'effet sur la nationality de la Societe qui, malgre le transfert temporaire de son 
siege social, restera une societe luxembourgeoise. De telles mesures temporaires 
seront prises et notifiees a toute partie interessee par le conseil de gerance ou par 
le gerant unique (selon le cas) de la Societe. 

4.6 La Societe peut avoir des bureaux et des succursales tant au Luxembourg 
qu'a fetranger. 

Art. 5. Capital - Parts sociales. 

5.1 Capital social - prime d' emission - reserves 

5.1.1 Le capital souscrit de la Societe est fixe a trente-cinq millions sept cent 
quatre-vingt-deux mille neuf cent quatre-vingt-quatorze euros (EUR 35.782.994,-) 
divise en six cents (600) parts sociales ordinaires (les “Parts Sociales Ordinaires”), 
six cents (600) parts sociales preferentielles de categoric A (les “Parts Sociales de 
Categoric A”), six cents (600) parts sociales preferentielles de categorie B (les 
“Parts Sociales de Categorie B”), six cents (600) parts sociales preferentielles de 
categorie C (les “Parts Sociales de Categorie C”), six cents (600) parts sociales 
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preferentielles de categorie D (les “Parts Sociales de Categorie D”), six cents 
(600) parts sociales preferentielles de categorie E (les “Parts Sociales de Categorie 
E”), six cents (600) parts sociales preferentielles de categorie F (les “Parts 
Sociales de Categorie F”), six cents (600) parts sociales preferentielles de 
categorie G (les “Parts Sociales de Categorie G”), six cents (600) parts sociales 
preferentielles de categorie H (les “Parts Sociales de Categorie H”), et six cents 
(600) parts sociales preferentielles de categorie I (les “Parts Sociales de Categorie 
I”), sans valeur nominale. 

Les Parts Sociales de Categorie A, les Parts Sociales de Categorie B, les 
Parts Sociales de Categorie C, les Parts Sociales de Categorie D, les Parts Sociales 
de Categorie E, les Parts Sociales de Categorie F, les Parts Sociales de Categorie 
G, les Parts Sociales de Categorie H et les Parts Sociales de Categorie I, sont ci- 
apres denommees les “Parts Sociales Preferentielles”. 

Chaque associe devra souscrire proportionnellement dans chaque categorie 
de parts sociales. 

5.1.2 Toute prime d' emission payee sur toute part sociale est allouee a une 
reserve distribuable. Les decisions quant a l'utilisation de la/des reserve(s) de 
prime d'emission seront prises par l’/les associe(s) ou par le(s) gerant(s) selon le 
cas, sous reserve de la Loi et des presents Statuts. La prime d'emission peut, mais 
ne doit pas necessairement, etre allouee a l’apporteur. 

5.1.3 La Societe peut accepter des apports sans emettre de parts sociales ou 
d'autres titres en contrepartie et peut allouer de tels apports a une ou plusieurs 
reserves. Les decisions quant a l'utilisation de telles reserves seront prises par l’/les 
associe(s) ou par le(s) gerant(s) selon le cas, sous reserve de la Loi et des presents 
Statuts. Les reserves peuvent, mais ne doivent pas necessairement, etre allouees a 
rapporteur. 

5.2 - Modifications du Capital Social 

Le capital social peut etre modifie a tout moment par une decision de 
l’associe unique ou par une decision de l’assemblee generate des associes 
confonnement a l’article 7 des presents Statuts et dans les limites prevues a 
f Article 199 de la Loi. 

5.3 - Indivisibility des Parts Sociales 

Envers la Societe, les parts sociales de la Societe sont indivisibles, de sorte 
qu'un seul proprietaire est admis par part sociale. Les coproprietaires, les 
usufruitiers et nu-proprietaires, creanciers et debiteurs de parts sociales gagees 
doivent designer une seule personne qui les represente vis-a-vis de la Societe. 
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5.4 - Transfert de Parts Sociales 

5.4.1 Dans l'hypothese d'un associe unique, les parts sociales de la Societe 
detenues par cet associe unique sont librement transmissibles. 

5.4.2 Dans l’hypothese ou il y a plusieurs associes, les parts sociales 
detenues par chacun des associes ne sont transmissibles que sous reserve du 
respect des dispositions prevues aux Articles 189 et 190 de la Loi. 

5.4.3 Nonobstant toute autre disposition des presents Statuts, en cas d'un 
transfert de parts sociales, l’associe cedant devra transferer toutes ses parts sociales 
de chaque categorie de parts sociales ou, si l’associe cedant ne transfere que 
certaines de ses parts sociales, il/elle devra transferer en meme temps des parts 
sociales de maniere proportionnelle dans chaque categorie de parts sociales. 

5.4.4 Les parts sociales ne peuvent etre transmises entre vifs a des tiers non- 
associes si des associes representant au moins les trois quarts du capital social n’y 
ont consenti. 

5.4.5 Les transferts de parts sociales doivent etre documentes par un acte 
notarie ou un acte sous seing prive. Les transferts ne seront opposables a la 
Societe ou aux tiers qu’a compter du moment de leur notification a la Societe ou 
de leur acceptation par celle-ci en confonnite avec les dispositions de l'Article 
1690 du Code Civil. 

5.5 - Distribution des profits 

5.5.1 Chaque annee, un montant egal a cinq pour cent (5%) du benefice net 
de la Societe devra etre alloue a une reserve legale jusqu’a ce que cette reserve 
atteigne dix pour cent (10%) du capital social de la Societe. 

5.5.2 L'assemblee generale des associes determine la maniere dont le solde 
des benefices nets annuels sera alloue, etant entendu que concemant toute 
declaration de dividende, un tel dividende devra etre alloue et paye dans l’ordre 
suivant: 

le(s) detenteur(s) des Parts Sociales Ordinaires aura/auront droit a un 
dividende egal a 0,60 % du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concernant le capital souscrit en 
circulation alloue aux Parts Sociales Ordinaires, le resultat multiplie par le 
pourcentage precite (0,60%); 

le(s) detenteur(s) des Parts Sociales de Categorie A aura/auront droit a un 
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dividende egal a 0,55% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie A, le resultat multiplie par le 
pourcentage precite (0,55%); 

le(s) detenteur(s) des Parts Sociales de Categorie B aura/auront droit a un 
dividende egal a 0,50% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie B, le resultat multiplie par le 
pourcentage precite (0,50%); 

le(s) detenteur(s) des Parts Sociales de Categorie C aura/auront droit a un 
dividende egal a 0,45% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie C, le resultat multiplie par le 
pourcentage precite (0,45%); 

le(s) detenteur(s) des Parts Sociales de Categorie D aura/auront droit a un 
dividende egal a 0,40% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie D, le resultat multiplie par le 
pourcentage precite (0,40%); 

le(s) detenteur(s) des Parts Sociales de Categorie E aura/auront droit a un 
dividende egal a 0,35% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
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circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie E, le resultat multiplie par le 
pourcentage precite (0,35%); 

le(s) detenteur(s) des Parts Sociales de Categorie F aura/auront droit a un 
dividende egal a 0,30% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie F, le resultat multiplie par le 
pourcentage precite (0,30%); 

le(s) detenteur(s) des Parts Sociales de Categorie G aura/auront droit a un 
dividende egal a 0,25% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie G, le resultat multiplie par le 
pourcentage precite (0,25%); 

le(s) detenteur(s) des Parts Sociales de Categorie H aura/auront droit a un 
dividende egal a 0,20% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie H, le resultat multiplie par le 
pourcentage precite (0,20%); 

le(s) detenteur(s) des Parts Sociales de Categorie I aura/auront droit a un 
dividende egal a 0,15% du capital souscrit en circulation de la Societe, selon 
lequel, pour les besoins du calcul dudit droit au dividende au regard du present 
article 5.5.2, ledit capital souscrit est a allouer au prorata au nombre total de Parts 
Sociales Ordinaires et au nombre total de Parts Sociales Preferentielles en 
circulation a ce moment et subsequemment, concemant le capital souscrit en 
circulation alloue aux Parts Sociales de Categorie I, le resultat multiplie par le 
pourcentage precite (0,15%); 

Fe solde sera alloue au(x) detenteur(s) de Parts Sociales Preferentielles 
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proportionnellement a leur participation en vertu d'une decision prise par 
l'assemblee generate des associes. 

5.5.3 Sous reserve des dispositions prevues a l'Article 5.5.2 de ces Statuts, le 
gerant unique ou le conseil de gerance, le cas echeant peut/peuvent decider de 
payer des dividendes interimaires a l’/aux associe(s) avant la fin de fexercice sur la 
base d’un etat des comptes montrant que des fonds suffisants sont disponibles pour 
la distribution, etant entendu que (i) le montant a distribuer ne peut exceder, le cas 
echeant, les benefices realises depuis la fin du dernier exercice, augmentes des 
benefices reportes et des reserves distribuables (incluant, en particulier, le compte 
de prime Remission), mais diminue des pertes reportees et des sommes a allouer a 
une reserve indisponible devant etre etablie confonnement a la Loi ou les presents 
Statuts et que (ii) de telles sommes distributes qui ne correspondent pas a des 
benefices reellement realises peuvent etre recuperees de(s) l’associe(s) 
concerne(s). 

5.6 - Rachat de Parts Sociales 

Sous reserve de l'accord prealable de tous les associes, la Societe peut 
racheter ses parts sociales pourvu cependant que des reserves suffisantes soient 
disponibles a cet effet et seulement si la Societe rachete et annule une ou plusieurs 
categories entieres de parts sociales (pouvant etre des Parts Sociales de Categorie 
A aux Parts Sociales de Categorie I incluses), c.a.d. toutes les parts sociales en 
emission dans de telle(s) categorie(s). 

Une reduction du capital social par le rachat d'une categorie de Parts 
Sociales Preferentielles peut etre faite seulement durant les Periodes relatives aux 
Categories correspondantes (tel que defini ci-apres). 

La periode pour les Parts Sociales de Categorie A est la periode 
commen 9 ant a la date de l'acte relatif a la migration de la Societe a Luxembourg et 
ne finissant pas plus tard que le 31 decembre 2017 (la “Periode relative a la 
Categorie A”). 

La periode pour les Parts Sociales de Categorie B est la periode connnenfant 
le jour suivant la Periode relative a la Categorie A et ne finissant pas plus tard que 
le 31 decembre 2018 (la “Periode relative a la Categorie B”). 

La periode pour les Parts Sociales de Categorie C est la periode commcncant 
le jour suivant la Periode relative a la Categorie B et ne finissant pas plus tard que 
le 31 decembre 2019 (la “Periode relative a la Categorie C”). 

La periode pour les Parts Sociales de Categorie D est la periode 
commcncant le jour suivant la Periode relative a la Categorie C et ne finissant pas 
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plus tard que le 3 1 decembre 2020 (la “Periode relative a la Categorie D”). 

La periode pour les Parts Sociales de Categorie E est la periode commencant 
le jour suivant la Periode relative a la Categorie D et ne finissant pas plus tard que 
le 31 decembre 2021 (la “Periode relative a la Categorie E”). 

La periode pour les Parts Sociales de Categorie F est la periode commen 9 ant 
le jour suivant la Periode relative a la Categorie E et ne finissant pas plus tard que 
le 31 decembre 2022 (la “Periode relative a la Categorie F”). 

La periode pour les Parts Sociales de Categorie G est la periode 

commencant le jour suivant la Periode relative a la Categorie F et ne finissant pas 
plus tard que le 31 decembre 2023 (la “Periode relative a la Categorie G”). 

La periode pour les Parts Sociales de Categorie H est la periode 

commencant le jour suivant la Periode relative a la Categorie G et ne finissant pas 
plus tard que le 3 1 decembre 2024 (la “Periode relative a la Categorie H”). 

La periode pour les Parts Sociales de Categorie I est la periode commengant 
le jour suivant la Periode relative a la Categorie H et ne finissant pas plus tard que 
le 31 decembre 2025 (la “Periode relative a la Categorie I”). 

N'importe quelle categorie de parts sociales qui n'a pas ete rachetee ni 
annulee a la fin de la Periode relative a la Categorie correspondant a la categorie 
de parts sociales concemee ne peut plus etre achetee et annulee apres cette date. 

Afin d'eviter tout doute, dans le cas ou un rachat et une annulation d'une 
categorie de Parts Sociales Preferentielles aurait lieu avant le dernier jour de sa 
Periode relative a la Categorie concernee, la Periode relative a la Categorie 
suivante devra debuter le jour suivant le rachat et l’annulation de cette categorie de 
Parts Sociales Preferentielles et devra continuer et se terminer le jour tel 
qu’initialement defini ci-dessus dans les Statuts. 

Suite au rachat et a l’annulation de l’entierete d'une/des categorie(s) 
concernee(s), le Montant d’Annulation sera du et payable par la Societe a l’/aux 
Associe(s) au prorata de leur participation dans cette/ces categorie(s). Afin d'eviter 
tout doute, la Societe pourra s’acquitter de ses obligations de paiement en 
numeraire, en nature ou par voie de compensation. 

Le Montant de l'Annulation mentionne au paragraphe ci-dessus pour etre 
retenu, devra etre determine par le gerant unique de la Societe ou, en cas de 
plurality de gerants, le conseil de gerance de la Societe a son entiere discretion et 
ce dans le meilleur interet de la Societe. Afin d'eviter tout doute, le gerant unique 
de la Societe ou, en cas de plurality de gerants, le conseil de gerance de la Societe, 
peut choisir a son entiere discretion d’inclure ou d'exclure dans la determination du 
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Montant d'Annulation la reserve librement distribuable (incluant en particulier, le 
compte de prime d' emission) soit en partie ou en totalite. 

Pour le besoin des presents Statuts, les termes suivants auront les 
significations suivantes: 

“Montant Disponible” signifie le montant total des profits nets de la 
Societe (incluant les profits reportes) augmente par (i) toute reserve librement 
distribuable (incluant, en particulier, les profits reportes et le compte prime 
d'emission) et (ii) selon les cas, par le montant de la reduction de capital social et 
de la reduction de la reserve legale en relation avec la categorie de Parts Sociales 
Preferentielles devant etre annulee mais reduite par (i) toutes pertes (incluant les 
pertes reportees) exprimees en montants positifs, (ii) toutes sommes devant etre 
placees en reserve(s) indisponible(s) suivant les exigences de la Loi ou des Statuts, 
chaque fois tel que cela est prevu par les Comptes Interimaires y relatif (pour 
eviter tout doute sans double comptage), (iii) tout dividende auquel peut pretendre 
le(s) detenteur(s) de Parts Sociales Ordinaires en vertu des presents Statuts, et (iv) 
tout Droit au Benefice, de sorte que: 

MD = (PN + R+ RC) - (PE + RL+DO+DB) 

Soit: 

MD = Montant disponible 

PN = Profits nets (incluant les profits reportes). 

R = Toutes reserves librement distribuables. 

RC = Montant de la reduction de capital social et de la reduction de la 
reserve legale en relation avec la categorie des Parts Sociales Preferentielles 
devant etre annulee. 

PE = Pertes (incluant les pertes reportees) considerees comme un montant 
positif. 

RL = toute somme devant etre placee dans une/des reserve(s) 
indisponible(s) suivant les exigences de la Loi ou des Statuts. 

DO = tout dividende auquel le(s) detenteur(s) de Parts Sociales Ordinaires 
est en droit de recevoir conformement aux Statuts. 

DB = Droit au Benefice. 

Le Montant Disponible doit etre etabli par les Comptes Interimaires 
correspondants de la Periode relative a la Categorie et doit etre evalue par le 
gerant unique de la Societe ou en cas de plurality de gerants, le conseil de gerance 
de la Societe, de bonne foi et en vue de la capacite de la Societe a poursuivre ses 
activites. 
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“Liquidites Disponibles” signifie (i) toutes les sommes detenues par la 
Societe (a l'exception des fonds en depot a tenne avec une echeance excedant six 
(6) mois) (ii), tout instrument facilement negociable, obligations, et toute creance 
qui du point vue du gerant unique de la Societe, ou en cas de plurality de gerants, 
du conseil de gerance de la Societe, seront payes a la Societe a court tenne moins 
tout endettement ou toute autre dette de la Societe payable endeans un delais de 
moins de six 6 (mois) determines sur base des Comptes Interimaires 
correspondants a la Periode relative a la Categorie concernee et (iii) tout actif tel 
que des parts sociales, actions ou titres de quelque forme que ce soit detenue par la 
Societe. 

“Montant d'Annulation” designe le montant n’excedant pas le Montant 
Disponible en relation avec la Periode relative a la Categorie concernee, sous 
reserve, qu’un tel Montant d'Annulation ne soit pas superieur aux Liquidites 
Disponibles en relation avec la Periode relative a la Categorie concernee. 

“Periode relative a la Categorie” designe chacune des Periode relative a la 
Categorie A, Periode relative a la Categorie B, Periode relative a la Categorie C, 
Periode relative a la Categorie D, Periode relative a la Categorie E, Periode 
relative a la Categorie F, Periode relative a la Categorie G, Periode relative a la 
Categorie H et Periode relative a la Categorie I. 

“Comptes Interimaires” signifie les comptes interimaires de la Societe a la 
Date des Comptes Interimaires y relative. 

“Date des Comptes Interimaires” signifie la date qui ne doit pas etre 
anterieure de trente (30) jours et non posterieure de dix (10) jours avant la date du 
rachat et de l'annulation de la categorie relative aux Parts Preferentielles 
concernee. 

“Droit au Benefice” signifie le dividende preferentiel des Parts Sociales 
Preferentielles. 

Aucune categorie de parts sociales ne peut etre annulee si, en consequence, 
le capital social de la Societe passerait en de9a du minimum requis par la Loi. 

Les parts sociales propres ne seront pas prises en compte pour la 
determination du quorum et de la majorite aussi longtemps qu’elles restent 
detenues par la Societe. 

5.7 - Registre des Parts Sociales 

Toutes les parts sociales ainsi que leurs transferts sont consignes dans le 
registre des associes conformement a l’Article 185 de la Loi. 

Art. 6. Gestion. 


- 40 - 



6.1- Nomination et Revocation 

6.1.1 La Societe est geree par un ou plusieurs gerants. Si plusieurs gerants 
ont ete nommes, ils constitueront un conseil de gerance. Le(s) gerant(s) n'est/ne 
doivent pas necessairement etre associe(s). 

6.1.2 Le(s) gerant(s) est/sont nomme(s) par decision des associes. 

6.1.3 Un gerant pourra etre revoque ad nutum avec ou sans motif et 
remplace a tout moment sur decision adoptee par les associes. 

6.1.4 Le gerant unique et chacun des membres du conseil de gerance 
peuvent etre remuneres pour ses/leurs services en tant que gerant ou rembourses 
de leurs depenses raisonnables sur decision des associes. 

6.2 - Pouvoirs 

6.2.1 Tous les pouvoirs non expressement reserves par la Loi ou les presents 
Statuts a l'asseniblee generale des associes relevent de la competence du gerant 
unique ou en cas de pluralite de gerants de la competence du conseil de gerance. 

6.2.2 Le gerant unique ou en cas de pluralite de gerants, le conseil de 
gerance, pourra sous-deleguer ses pouvoirs pour des operations specifiques a un 
ou plusieurs mandataires ad hoc. 

6.2.3 Le gerant unique ou en cas de pluralite de gerants, le conseil de 
gerance, detenninera les responsabilites du mandataire ou des mandataires et sa ou 
leur remuneration (s'il y en a), la duree de la periode de representation et toutes les 
autres conditions pertinentes de ce ou ces mandat(s). 

6.3 - Representation et Pouvoir de Signature 

6.3.1 Dans les rapports avec les tiers et avec la justice, le gerant unique, et 
en cas de pluralite de gerants, le conseil de gerance, aura tous pouvoirs pour agir 
au nom de la Societe en toutes circonstances et pour effectuer et approuver tous 
actes et operations en conformite avec l'objet social de la Societe. 

6.3.2 La Societe sera engagee par la seule signature du gerant unique et, en 
cas de pluralite de gerants, par la signature conjointe de deux membres du conseil 
de gerance, ou par la signature de toute personne a qui un tel pouvoir aura ete 
delegue par le conseil de gerance. 

6.4 - President, Vice-President, Secretaire, Reunions 

6.4.1 Le conseil de gerance peut choisir panni ses membres un president et 
un vice-president. II peut aussi designer un secretaire, gerant ou non, qui sera 
charge de la tenue des proces-verbaux des reunions du conseil de gerance et des 
associes, et qui sera sounds aux memes regies de confidentialite que celles 
applicables aux gerants. 
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6.4.2 Les reunions du conseil de gerance peuvent etre convoquees par tout 
membre du conseil de gerance. La convocation, contenant l'ordre du jour et le lieu 
de la reunion, doit etre envoyee par lettre (envoyee par courrier express ou courrier 
special), telegramme, telex, telecopie ou e-mail au moins deux (2) jours avant la 
date fixee pour la reunion, sauf en cas d'urgence, auquel cas la nature de ces 
circonstances sera mentionnee dans la convocation et dans ce cas, un preavis d'au 
moins vingt-quatre (24) heures avant l'heure prevue pour la reunion sera suffisant. 
II peut etre renonce a toute convocation par le consentement de chaque gerant 
exprime lors de la reunion ou par ecrit ou par telegramme, telex, telecopie ou e- 
mail, un tel consentement peut etre donne par le gerant lui-meme ou par tout 
representant autorise. Une convocation separee ne sera pas requise pour les 
reunions individuelles tenues aux heures et lieux prevus dans un calendrier 
prealablement adopte par decision du conseil de gerance. Tous les efforts 
raisonnables seront effectues de sorte que, prealablement a toute reunion du 
conseil, une copie des documents et / ou supports a discuter ou adopter par le 
conseil lors de cette reunion soit foumie a chaque gerant. 

6.4.3 Le conseil de gerance ne peut deliberer et agir valablement que si au 
moins la majorite des gerants est presente ou representee a la reunion du conseil 
de gerance. Les resolutions sont adoptees a la majorite des voix exprimees des 
gerants presents ou represents a cette reunion. 

6.4.4 Les decisions du conseil de gerance seront consignes dans des proces- 
verbaux, a signer par le president ou par tout membre du conseil de gerance de la 
Societe present a la reunion. 

6.4.5 Des resolutions ecrites, approuvees et signees par tous les gerants, 
produiront effet au meme titre qu'une resolution prise lors d'une reunion du conseil 
de gerance. Cette approbation peut resulter d'un seul ou de plusieurs documents 
distincts. 

6.4.6 Les copies ou extraits de ces proces-verbaux et resolutions qui 
pourraient etre produits en justice ou autre seront signes par le president ou par 
tout membre du conseil de gerance de la Societe. 

6.4.7 Un gerant peut nommer un autre gerant (mais pas toute autre personne) 
pour agir coniine son representant a une reunion du conseil, pour assister, 
deliberer, voter et exercer toutes ses fonctions en son nom a cette reunion du 
conseil. Un gerant peut agir en tant que representant de plusieurs gerants a une 
reunion du conseil de gerance a condition que (sans prejudice des exigences de 
quorum) au moins deux (2) gerants soient physiquement presents a une reunion du 
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conseil tenue physiquement ou participant en personne a une reunion du conseil 
tenue conformement aux dispositions de l'Article 6.4.8 des presents Statuts. 

6.4.8 Tout gerant peut participer aux reunions du conseil de gerance par 
conference telephonique ou videoconference ou par tout autre moyen similaire de 
communication permettant a tous les gerants participant a la reunion de s'entendre 
mutuellement. La participation a une reunion par de tels moyens equivaut a une 
participation en personne a cette reunion. 

6.5 - Responsabilite des Gerants 

Aucun gerant ne contracte en raison de sa fonction, aucune obligation 
personnelle relativement aux engagements valablement entrepris par lui au nom 
de la Societe. 

Art. 7. Decisions des associes. 

7.1 Pour autant que toutes les parts sociales sont detenues par un seul 
associe, la Societe est une societe unipersonnelle au sens de l'Article 179 (2) de la 
Loi et les Articles 200-1 et 200-2 de la Loi, entre autres, s'appliqueront. L'associe 
unique exerce tous les pouvoirs conferes a l'assemblee generale des associes. 

7.2 En cas de plurality d’associes, chaque associe peut prendre part aux 
decisions collectives, quel que soit le nombre de parts sociales qu'il detient. 
Chaque associe a autant de voix qu’il possede de parts sociales. 

7.3 Les decisions collectives ne sont valablement prises que pour autant que 
les associes detenant plus de la moitie du capital social les adoptent, etant entendu 
que si cette majorite n'est pas atteinte, les associes peuvent etre convoques a 
nouveau ou consultes a nouveau par ecrit par lettre recommandee, et les decisions 
seront valablement prises par la majorite des voix exprimes, independamment de 
la quotite du capital social represente. 

7.4 Toutefois, les resolutions modifiant les Statuts, sauf le cas de 
changement de nationality qui requiert un vote unanime, ne peuvent etre adoptees 
que par une majorite en nombre d'associes detenant au moins les trois quarts du 
capital social de la Societe, sous reserve des dispositions de la Loi. 

7.5 Une assemblee des associes peut valablement deliberer et prendre des 
decisions sans se confonner a tout ou partie aux exigences et formalites de 
convocation, si tous les associes ont renonce aux exigences et formalites de 
convocation soit par ecrit, soit a l'assemblee des associes en question, en personne 
ou par un representant autorise. 

7.6 Un associe peut se faire representer a une assemblee des associes en 
designate par ecrit (par fax ou par e-mail ou tout autre moyen similaire) un 


-43 - 



mandataire qui n'est pas necessairement un associe. 

7.7 La tenue d'assemblees generates des associes n'est pas obligatoire tant 
que le nombre des associes n’est pas superieur a quarante (40). Dans ce cas, 
chaque associe recevra le texte precis des resolutions ou decisions a prendre et 
emettra son vote par ecrit. 

7.8 Les conditions de majorite applicables a l’adoption de decisions par 
l'assemblee des associes s’appliquent mutatis mutandis a l’adoption de decisions 
ecrites des associes. Les decisions ecrites des associes sont valablement prises des 
reception par la Societe des exemplaires originaux (ou des copies envoyees par 
telecopie ou en tant que pieces jointes de courrier electronique) des votes des 
associes representant la majorite requise pour l’adoption des decisions en question, 
independamment du fait que tous les associes aient vote ou non. 

Art. 8. Assemblee generate annuelle des associes. 

8.1 Au moins une reunion des associes devra etre tenue chaque annee. Si le 
nombre des associes est superieur a cent (100), cette assemblee generate annuelle 
des associes doit etre tenue, conformement a 1' Article 196 de la Loi, au siege 
social de la Societe ou a tout autre endroit a Luxembourg tel que precise dans 
l’avis de convocation de l'assemblee, le 2 eme jeudi du mois de mai a 15h00 (heure 
de Luxembourg). 

8.2 Dans le cas ou ce jour n'est pas un jour ouvrable a Luxembourg, 
l'assemblee generate annuelle se tiendra le jour ouvrable precedant. L'assemblee 
generate annuelle pourra se tenir a l'etranger, si de l'avis discretionnaire et definitif 
du gerant unique ou en cas de plurality de gerants, du conseil de gerance, des 
circonstances exceptionnelles le requierent. 

Art. 9. Audit. 

9.1 Si le nombre des associes est superieur a cent (100), les operations de la 
Societe devront etre supervisees par un ou plusieurs commissaires aux comptes 
conformement a l'Article 200 de la Loi, qui ne sont pas necessairement associes. 
S'il y a plus d'un commissaire aux comptes, les commissaires aux comptes agiront 
en college et fonneront le conseil des commissaires aux comptes. 

9.2 Sans tenir compte de ce qui precede, la Societe sera surveillee par un ou 
plusieurs reviseur(s) d'entreprises agree(s) lorsqu'il existe une obligation legale a 
cet effet ou si la Societe est autorisee par la loi a opter pour, et choisit d'opter pour, 
la nomination d'un reviseur d'entreprises agree au lieu d'un commissaire aux 
comptes. Le(s) reviseur(s) d'entreprises agree(s) sera/seront nomme(s) sur une 
base annuelle (le mandat etant renouvelable egalement sur base annuelle). 
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Art. 10. Exercice social - Comptes annuels 

10.1 - Exercice Social 

L'exercice social de la Societe commence le l er juillet et se tennine le 30 
juin de l’annee civile suivante (toutes les dates etant comprises coniine incluses). 

10.2 - Comptes Annuels 

10.2.1 Chaque annee, le gerant unique, ou en cas de plurality de gerants, le 
conseil de gerance, dresse un inventaire, un bilan et un compte de profits et pertes 
confonnement aux dispositions de l'Article 197 de la Loi. 

10.2.2 Chaque associe pourra personnellement ou par l'intermediaire d'un 
mandataire designe, examiner, au siege social de la Societe, l’inventaire, le bilan, 
le compte de profits et pertes et, le cas echeant, le rapport du/des commissaire(s) 
aux comptes confonnement a l'Article 200 de la Loi. Lorsque le nombre des 
associes excede quarante (40), cet examen ne sera autorise que quinze jours avant 
la reunion. 

Art. 11. Dissolution - Liquidation. 

11.1 La Societe ne sera pas dissoute par suite du deces, de la suspension des 
droits civils, de finsolvabilite ou de la faillite de l'associe unique ou d’un des 
associes. 

1 1 .2 Sauf dans le cas d'une dissolution par decision judiciaire, la dissolution 
de la Societe ne peut se faire que sur decision adoptee par l'assemblee generale des 
associes dans les conditions exigees pour la modification des Statuts. 

1 1.3 Au moment de la dissolution de la Societe, la liquidation sera effectuee 
par un ou plusieurs liquidateurs, associes ou non, nommes par les associes qui 
determineront leurs pouvoirs et remuneration. 

1 1 .4 Le boni de liquidation devra etre distribue aux detenteurs de toutes les 
categories de parts sociales dans l’ordre de priorite et pour le montant necessaire 
pour atteindre sur une base globale le meme resultat economique que celui prevu 
par les dispositions de distribution contenues dans 1' Article 5.6 des presents 
Statuts. 

Art. 12. Reference a la loi. Pour tous les points non expressement prevus 
aux presents Statuts, il est fait reference aux dispositions de la Loi. 

SIXIEME RESOLUTION 

L'Associe Unique DECIDE de constater et d'accepter, avec effet immediat, 
la demission de Intertrust (Cura 9 ao) B.V. de ses fonctions de gerant executif de la 
Societe. 

SEPTIEME RESOLUTION 
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L'Associe Unique DECIDE de nommer, avec effet immediat Monsieur Ed 
BREEDVELD, ne le 9 juin 1978 a Schiedam, Pays-Bas, demeurant 
professionnellement au 6, rue Eugene Ruppert, L-2453 Luxembourg (Grand- 
Duche de Luxembourg), en tant que nouveau gerant de la Societe pour une duree 
indeterminee. 

HUITIEME RESOLUTION 

L'Associe Unique DECIDE d'etablir le siege social de la Societe au 6, rue 
Eugene Ruppert, L-2453 Luxembourg (Grand-Duche de Luxembourg). 

FRAIS 

Le montant total des frais, depenses, remunerations ou charges, sous quelque 
forme que ce soit, qui incombent a la Societe, ou qui sont mis a sa charge a raison 
des presentes, est evalue approximativement a sept mille cinquante euros. 

DECLARATION 

Le notaire instrumentant qui connait la langue anglaise, declare par la 
presente qu’a la demande du comparant ci-avant, le present acte est redige en 
langue anglaise, suivi d'une version fran 9 aise, et qu'a la demande du meme 
comparant, en cas de divergences entre le texte anglais et le texte fran 9 ais, la 
version anglaise primera. 

DONT ACTE, le present acte a ete passe a Redange-sur-Attert, en l’Etude 
du notaire instrumentant, a la date indiquee en tete des presentes. 

Apres lecture du present acte au Mandataire du comparant, agissant comme 

dit ci-avant, connu du notaire par nom, prenom, etat civil et domicile, ledit 

Mandataire a signe avec Nous, notaire, le present acte. 

(Signe): C. DOSTERT, D. KOLBACH 

Enregistre a Diekirch Actes Civils, le 29 decembre 2016 

Relation : D AC/20 16/1 8533 

Re 9 u soixante-quinze euros 

75,00 € 

Le Receveur (signe) Jeannot THOLL 


POUR EXPEDITION CONFORME 

Delivree a la Societe sur sa demande 
Redange-sur-Attert, le 09 janvier 2017 
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